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THIC EQUIPyiiiNL" LEAoh dated as of October 2V,, 1970 betweo-n 
GEORGE D. f-iACKAY and HOV.'Ai'iD 'K'̂ lOLLy-'liTFER, JR., not Jn their indlv.ldual 
capacities but solely as Trus tecs under a Trust Arcrec-mcnt datod au 
of October 28/1970 (the "LecGor"), UNIT"J;D STATES LEASING INTER
NATIONAL, I M C , a Califcrnia corporation'ac An;ont for Lessor (tlie 
"Acont") and CniCAC-C, XILV/AUKEE, ST. PAUL AND FACIFLG RAILROAD 
COI'IPAA^Y, a V/aficonĉ in corporatJon (the ''LG3soe"); 

SECTION 1> MANUFACTURE AND DELIVERY OF EQUIPMENT. 

1.1. Intent to LGFISG and Hire. The LesGor is acquiring 
certain equTjTiiiont (collectively tho "Lquipnent" and individuallv 
•'Item of Equipment") described in Sch;^cule 1 attaclicci 
hereto and made a part hereof and, upon delivery of eacii Item 
of Equipncnt by the Manufacturer or Manufacturers thereof 
(hereinafter referred to collectively as "Manufacturer.';" and 
individually as "Manufacturer"), the Lessor shall lease and 
let such Item of Eouipnent to the Lessee and the Lessee shall 
hire such Item of Equipment from the Iicssor for tlio rental and 
on and subject to the term.3 and conditions heroin set forth. 

1.2. Inspection and /icceotance. Upon delivery of 
each Item of Eĉ uipr.ent by tlic :-uinuiactufer thereof tho Ix^sseo 
will inspect such Item of Equipr^ent and if sucli Item of Equij:)r.f.'nt 
tendered for delivery appears to meet the specif icfitions, the 
Lessee will accept delivery thereof and execute and deliver 
to such Manufacturer and Lessor duplicate Certificates of 
Acceptance, substantially in the form of E>diibit 1 attached 
hereto and made a part hereof. 

1.3. Certificate of Acceptance. The Lessee's execution 
and delivery to the î esfjor of tiic Certificates of Acceptaj-ice 
v;ith respect to each Iten of Ef.'uipment shall conclu.^ively 
establish that each Item of J-Jcjuinm.ont is acceptable to and 
accefjted, J3y tlie Lessee under this Lease, notv.'ithstanding any 
defect \.'ith respect to dc.'-.iyn, manuracture, condition or in 
any other respect, and tli.-.t each Item of Equij^mont is in rjood 
order and condition and a;)pearr. to conforn to tlie specificntionr; 
applicable thereto and to all applicable bnilcd T-Un-li ;: i'- pM-li i"i.t 
of Transpoi'tat-Lon ri.viulrcirii.ur.;̂; and j:poc'J"i cxt.i (JH:. , If ::!i;.'. '!'." 
Lescoo reî roLieni.L; that it lia". no knov/lcdrA' of :ii;.v !".uc:i d̂  ;\-ot. 

(f-1. R. Trur.t No. 10) 
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SECTION 2. RENTS AND PAYMENT DATES. 

2.1. Rent for EcTuipment. The Lessee agrees to pay 
the Lessor the following rent for each Item of Equipment leased 
hereunder: 

' (a) Periodic Rent. For each Item of Equipment, 2^ 
installmen'us of Periodic Rent in tlie amount 
provided for such Item of Equipment in Schedule 
1 hereto. 

,•-1 

(b) Daily Interim Rent. For each Item of Equipment, 
the amount per day provided for such Item of 
Equipment in Schedule 1 hereto for 
the period, if any, from the date of payment 
of the invoice for the purchase of such Item 
of Equipment to and including the due date of 
the first installment of Periodic Rent. 

2.2. Rent Payment Dates. The first installment of 
Periodic Rent and the total amount of the Daily Interim Rent 
for all Items of Equipment delivered to the liessce hereunder 
shall be due and payable on January 12, 1971. The second throunh 
twentyfourth installmentii of Periodic Rent for all Items of Equip
ment shall be due and payable semiannually commoncinc f3l>' calendar 
months after the first Periodic Rent payment date. 

2.3. Place of Rent Paym.ent. All payments provided 
for in this Lease to be made to the Lessor shall be made to 
the Lessor at Harris Trust and Savings Bank, 111 V/est Konrco Street, 
Chicago, IllJncis, or at such other place in Illinois as tho Les::or, 
or its a.':f.lt:ns pursuant to.Sect-'on l6 hereof shall specify in v.'ritlij; 

2.4. Net Loose. This T/̂ ase is a net lease and the 
Lessee shall not be entitled to any cibate.ment of rent or 
reduction thereof, including, but not limited to, abatem.ents 
or reductions due to any present or future claims of the Lessee 
against the Ixissor under this Lease or otlierv.'iso or against 
the Manufacturers of the J^quipment, nor except as other\-/ise 
expressly provided herein, shall this Lease term.inate, or tlie 
respective obligations of tho Lessor or tlie Ijossee be other-./ise 
affected, by reason of any defect in or failure of title of 
tho Lessor to tlie Equipment or any defect in or damage to or 
loss or destruction of all or any of the Ĵ quipment from 
whatsoever cause; tho takinrj or roquisitJoning of the Equiprent 
by condcianation or otlienn :;e, the lav/ful prohiljition of the c 
Lessee'.•; u?-;e of the Equiiiment, tlie interference v;ith sucli use 
by any private perfson or cor]>oration, t}ie invalidity or 
unenforceability or lack of due author!/-ation or otlier infirmity 
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will not change the road number of any Item of Equipment except 
with the consent of the Lessor and in accordance with a statement 
of new road numbers to be substituted therefor, which consent 
and statement previously shall have been filed v/ith the Lessor 
by the Lessee and filed, recorded or deposited in all public 
offices where this Lease shall have been filed, recorded or 
deposited. 

4.3. Prohibition Against Certain Designations. Except 
as above provided, the Lessee will not <illow the name of any 
person, association or corporation to'be placed on the Equipment 
as a designation that might be interpreted as a claim of ov.'ner-
ship; provided, however, that the Lessee may cause the Equipm>ent 
to be lettered v;ith the names or initials or other insignia 
customarily used lay the Lessee or its affiliates on railroad 
equipment used by it of the same or a similar type for 
convenience of identification or the right of the Lessee to 
use the Equipment under this Lease. 

4.4. Indemjiification for Impronor Mar):inn. The Lessee 
shall indemnify tJio Lessor, the Agent, tlie Trustor "under the 
Trust Agreement, and any assignee under Section IC hereof against 
any liability, loss or expense incurred by any of them as a 
result of the aforesaid marking of the Equipment with such nam.e, 
initials or insigiiia. 

SECTION 5. DISCLAIMER OF V;ARR7â TIES. 

AS EETV.TEN LESSOR AND LESSEE, LESSOR LEASES TIIE 
EQUIPMENT, AS-IS WITHOUT WARPĴ NTY OR REPPJIISENTATION EITHER 
EXPRESS OR IMPLIED, AS TO (A) THE FITNESS OR MERCHANTABILITY 
OF ANY ITEM OR ITE.MS OF EQUIPMENT, (B) THE LESSOR'S TITLE 
THERl^TO, (C) THE LESSEE'S RIGHT TO THE QUIET ENJOYMENT THEREOF, 
OR (D) ANY OTHER 1-lATTER VTII.VrSOEVER, IT BEING AGREED THAT ALL 
SUCH RISKS, AS BETWEEN THE LESSOR AND THE LESSEE, ARE TO BE 
BORNE BY THE LESSEE. The Lessor hereby appoints and constitutes 
the Lessee its agent and attorney-in-fact during the term of 
this Lease to a.ssert and enforce, from time to time, in the 
name and for the account of the Lessor and the Lessee, as their 
interests may appear, but in all cases at the sole cost and 
expense of the Lessee, v;hatever claims and rights tlie Lessor 
may have as owner of the Equipment against any manufacturers 
or contractors in respect thereof, 

SECTION 6. LESSEE' S INDF.'-r;7ITY. 

6.1. Scope of Indĉ Ti-̂ ity. The Lessee shall defend, 
indemjiify and save iirirmle.';s dhe Lessor, the Agent and tlic Trustor 
under the Trust Agreement and their successors and assigns from 
and against: «, 



(a)i any and all loss of' damage of or to the Equipment, 
usual wear and tear excepted, arid 

(b) any claim, cause of action, damages, licibility, 
cost or expense (including counsel fees and costs in connection 
therewith) which may be incurred in any manner by or for the 
account of any of them (i) relating to the Equipm.ent or any 
part thereof, including without limitation the*construction, 
purchase,.delivery, installation, ownership, leasing or return 
of the Equipment or as a result of the use, maintenance, repair, 
replacement, operation or the condition thereof (whether defects 
are latent or discoverable by the Lessor or by the Lessee), 
(ii) by reason or as the result of any"act or omission of the 
Lessee for itself or as agent or attorney-in-fact for the Lessor 
hereunder, (lii) aL-. a result of claims for patent infririrex'jnv.s or 
(iv) as a result of c].'i3mG for strict liability in tort, 

6.2. Cv'̂r:!tinu.'̂ti o;i of Indoi-nit i as and ĵ sf5J-l"-̂ t.ij;ns . Tlio 
indom:iities and ar; sumptions; oi liability .-in LhYj Sc-c7ti"on "T~con-
taincd r.hall cor/civ.uo in iull force and effect notwithstanding tlie 
termination of tiiis Lease, or the termination of tlic term hc-rco.': 
in respect of an-/ one or n.ore .ttems o-".' E'-iuipr̂ rnt, v;heth..ir by expira
tion of time, by operation of law or othor-.visc; provic'od, ho-./ever, 
that such indcivnities und a.Tsumntion of lirbility shall not apply 
in respect of any i.v-'tterc referred to in subsection (a) Cir clause 
(i) or (ii) of subsect-ion (b) of Section G.l hereof, occurring after 
the termination of this Lease, exce-^t for any t;uch matters occurring 
after th;̂  tcrnin:.t.:.on arising in connection \-rlth the Le;.:seo's 
asscmbL:nfj, dc-liv.̂ rinci, storing or tran:;::ortinrj of tJie :̂ Tuip:i.?nt 
as provii.:-..d in Scctio:is 1.3 o r as the case may be, 15, hereof. 
The ton-going doc.;; not guarantee a residual value. The Lessee shall 
be entiilod to control, and shall as.sume full rcspon.-.iliility for, 
the defense of such claim or liability. 

SECTION 7. RULES, LAtJS hUD REGULATIONS. 

The Lessee agrees to comply with all governmental la\;s, 
regulations, requirem.cnt''. and rules (including the rule.-; of 
the United Stater, Departir;-nt of Traruportatlon and tl)e curn^ni. inT..-j.<'-
chaiiro rule.-; and supplf-mf'ntti thereto cf the Mech'-n-lcaJ l.;ivif-.lo:! 
Association of Aiperican liailroads) \.'ith respect to the u.se, 
maintenance and operation of eacli Item of Etjuipmont subject 
to this Lease. In case any equipment or appliance on any such 
Item of IL;juij>ment shall be required to be chaiifjed or replaced, 
or in case any addition'il or other ecjuipiiient or appliance is 
required to be installed on 5;ucli Item of Equipment in o r d a x f-
to coTiiply v;ith such lav/i;, regulations, requirements and rules, 
the Lessee agrees to make sucli clumges, additions and 
replacements. 
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SECTION 8. USE AND MAINTENANCE OF EQUIPMENT. 
4 

The Lessee shall use tho Equipment only in the m.anner 
for v;hichit was designed and intended and so as to subject 
it only to ordinary wear iind tear. The Lessee shall, at its 
own cost and expense, maintain and keep the Equipment in good 
order, condition and repair, ordinary wear and tear excepted, 
suitcible for use in interchange. The Lessee shall not m>odify 
any Item of Equipment v/ithout the written authority and approval 
of the Lessor which shall not be unreasonably withheld. Any 
parts installed or replacements made by the Lessee upon any 
Item of Equipm.ent (except such as are not required pursuant 
to Section 7 hereof and can be rem.oved without damage to, or 
in any way affecting or impairing either the originally intended 
function or the use of, such Item of Equipment) shall be 
considered accessions to such Item of Equipment and title thereto 
shall be imjnediately vested in the Lessor, v/ithout cost or 
expense to the Lessor. 

SECTION 9. LIENS ON THE EQUIPMENT. 

The Lessee shall pay or satisfy emd discharge any and 
all claims against, through, or under the Lessee and its 
successors or assigns v;hich, if unpaid, might constitute or 
become a lien or a charge upon tJie Equipment, and any liens 
or charges v;hich m.ay be levied against or imposed upon any Item 
of Equipment as a result of the failure of the Lessee to perform. 
or observe any of its covenants or agreem.ents under tliis Lease, 
but the Lessee shall not be required to pay or discharge any 
such claim.s so long as it shall, in good faith and by appropriate 
legal proceedings contest the validity thereof in any reasonable 
manner which v/ill not affect or endanger the title and interest 
of the Lessor to tlie Equipment. The Lessee's obligations under 
this Section 9 shall survive termination of the Lease. 

SECTION 10. FILING, Pŷ .̂YMENT OF FEES AND TAXES. 

• 10.1. Filing. Prior to the delivery and acceptance 
of the first Item of E'juipment, tlie Lessee will, at its sole 
expense, cause this Lease and any Security /igreement executed 
by tlie Lessor with respect to the Equiprent or the Lease to 
be duly filed, registered or recorded in conformity v.'ith Section 
20c of the Interstate Commerce Act and in such otlier places 



v/ithin or without the United States as the Lessor m>ay reiison>:ibly 
request for the protection of its title or tho security intere.'st 
of the Secured Party and -.̂ ill furnisii the Lessor proof tliereof. 
The Lessee will, from time to time, do and perform any other 
act and will execute, ackno'.vledge, deliver, file, register and 
record (and v;ill re-file, re-register, or re-record whenever 
required) any and all further instrui.ients required by la\.' or 
reasonaJjly requested by the Lessor, for tlie purijose of protecting 
the Lessor's title to, or such Secured Party's security interest 
in, the Equipment to the satisfaction of the Lessor's or such 
Secured Party's counsel or for tlie purpose of carryiny out the 
intention of this Lease, and in connection with any such action, 
will deliver to tlie Lessor proof of such filings and an opinicn 
of the Lessee's counsel tliat such action has been properly 
taken. The Lessee will pay all costs,, charges and expenses 
incident to any such filing, re-filing, registering, re
registering, recording and re-recording of any such instruments 
or incident to the taking of such action, 

10.2. Payment of Taxes. The Lessee, or the Lessor 
at the Lessee's expense, shall report, pay and discharge v;hen 
due all license and registration fees, assessments, sales, use 
and property taxes, gross receipts taxes arising out of receipts 
from use or operation of Equipment, and other taxes, fees and 
governmental charges sim.ilar or dissimilar to the foregoing 
(excluding any net income tax, provided that the Lessee agrees 
to pay that portion of any such net incom.e tax \Jhich is in 
direct substitution for, or which relieves tlie Lessee from, 
a tax which the Lessee would other\-/ise be obligated to pay under 
the terms of this Section), together with any penalties or 
interest thereon, imposed by any state, federal or local 
governm.ent u.Jon any Item of Equipment and v;hethcr or not the 
same shall be assessed against or in the nam.e of the Lessor, 
the Agent, the Lessee, or the Trustor; provided, however, t:iat 
the Lessee shall not be required to pay or discharge any sucii 
tax or assessment (i) so long as it shall, in good faith and 
by app"opriate legal proceedings, contest the validity thereof 
in any reasonable manner v.'hicih v/ill not affect or endanger tiie 
title and interest of the Lessor to the Equipment; however, 
the Lessee shall reimijurse the Lessor for any damages or expenses 
resulting from, such failure to pay or discharge, or (ii) as 
to assessments against or in the 'name of anyone other than the • ' 
Lessee, until 20 days after v;rittcn notice thereof shall have 
been given to the Lessee. 

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE OR EQUIPMEI-iT 
UNSLHVICEAULE VOR USE. 

11»1« . Dvity of r̂ sr.ee to Notify Lessor. In the event 
that any item of iAjuipm.cnt .'i.'iall .JO or î ecome lost, stolen, 
destroyed, or, in the opinion of the Lessee, irreparably dama-if-ed, 
or in tlie opinion of both tlie Lessor and the Lessee, obsolete^ 
or economically unserviceable for use from any cause wliatsoever, 
or shall be requisitioned or taken over by any governr̂ .ental 
authority under the pov;er of eminent domain or other'.,'ise during *' 
the term of tliir' Lea.'je (<:ny .'.uch occurrence, except for any 
requisition which Jjy its ti-rns does not exceed tlic rem.aining 
term of this Lease, being liereinafter called a Casualty 
Occurrence) , tlic Lessee shall promjjtly and fully (after it has 
knov/ledge of such Casualty Occurrence) inform the Lessor in 
regard thereto. 

1 
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11.2. Sum Payable for Casualty Lo.ns. T-Tlicn the 
aggregate Casualty Vdlue (as Jierein defined) ôf Items of 
Equipment described in any given Sciiedule having suffered a 
Casualty Occurrence (exclusive of Items of Equipment descri))cd 
in such Schedule having suffered a Casualty Occurrence with 
respect to which a payment sliall have been m.ade to the Lessor 
pursuant to this Section 11) shall exceed $200,000, the Lessee, 
on tlie next succeeding Rent Payrient Date, .shall pay to the 
Lessor a sum equal to tlie Casualty Value of such Item or Items 
of Equipm.ent as of tJie date of such payment, ir.jjovidod that noU.'i th-
standing thj'. forerioing the Lo.'-';îo shall on t.'ic last I'.ont Pav;'̂  ̂ nt 
Dcite of each co'lendar year p<-jv to Lessor a sum cauaJ to tiicC.^sua.Ttv 
Value of any ."[ti.rr: or Items of Ivjui: ;.-.cn t v.-iii ci havo :.u.;fercd n Cr-sualt-
occurrence dur.-̂  ng .'luch caJ.Gndr.:- year or any p.rior year for \ jh ich no 
payi.-.c-nt hi.K-i "previously been made to tlie. Lessor T)urni;ant to tliis 
Section 11.2. 

11.3. Rent Termination. Upon (but not until) payment 
of the Casualt}' Value in respect of any Item or Items of 
Equipm.ent, the obligation to pay rent for such Item or Items 
of Equipment (including the Periodic Rent instcillment due on 
the Casualty Value payment date) shall terminate, but the Lessee 
shall continue to pay rent for all other Items of Ecipnent. 
The Lessee shall pay \/hen due all rent pciyments as to an Item 
or Item.s due prior to the date on v;hich the Ciisualty Value 
thereof is payable, 

11.4. Disposition of Erniipmont. TJio Ijcssee shall, 
as agent for the Le.ssor, dispose of such Item or Item.T of 
Equip.T.ent as soon as it is able to do so for the best price 
obtainable. Ajiy such disposition shall be on an "as is", "where 
is" basis without representation or v.'arranty, cx:">rcss or implied. 
7is to each separate Item of Equijsront so disposed of the Lessee 
may retain all amounts of sucIi price plus any insurance proceeds 
and damages received by the Lessee by reason of such Casualty 
Occurrence up to the Casualty Value attributable thereto and 
shall remit the excess, if any, to the Lessor. In disposing 
of such Item; or Items of EquipMent, the Lessee shall take such 
action as the Lessor shall reasonably request to terminate any 
contingent liability v/hicli the Lessor miglit have arising lifter 
such disposition from or connected v;ith such Item, or Item.s of 
Equipment. 

11. 5. Casualty Pr ior to Cor'nencenent of Periodic .'-cnt. 
In the event tho Lessee she'll liave notii'ied tiie Lessor tant 
an Iten o.r Items of Equipm.ent liave suffei-ed a Casualty Occurrence 
15 days or more prior to tJie co!r.nencom,ent of Periodic Jlent 
hereunder with respect t-hereto, the Casualty Value for such 
Item or Item.s shall be an amount equal to its cost plus the 
Interim Rent therefor to tJie dcite of payment of such Casualty 
Value, vjliich date shall be not m.ore than 15 day.*-; after the (]ate 
of notice to the Lessor of .'luch Casualty Occurrence. If the 
Lessee shall have notific^d tho Lessor that an Itojn or Itcr.:j 
of Equijjmcnt .have suffered a Car.ualty Occurrence less than 1.0 ^ 
days prior to tho commcnce;i;«.-nt of Periodic lient hereunder wit.'i 
respect thereto, the date of such Ca.'iualty Occurrence for such 
Item or Iter.is sh.ill becleened to IJO one day iiftcr the due rlatc 
of the first install.Tient of Periodic j\ont. 
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11.G. Casualty Value. The Casualty Value of each 
Item of Equipment shall be an amount determined as of the date 
the Casualty Value is paid as provided in this Section 11 (and 
not the date of tlie Casualty Occurrence) equal to that percentage 
of the original cost to the Lessor of such Item of Equipment 
as set .fortli in the Schedule of Casualty Value attached hereto 
as Schedule 2. 

« 

1 1 . 7 . Risk of Loss . The Lessee s h a l l b e a r the r i s k 
of and, excep t as he re inabove i n t h i s Sec t ion 11 p r o v i d e d , s h a l l 
n o t be r e l e a s e d from i t s ' o b l i g a t i o n s he reunder i n t h e even t 
of any Casua l ty Occurrcn'ce t o any I tem of Equipment a f t e r t h e 
d a t e h e r e o f . 

1 1 . 8 . Eminent Domain. In t h e even t t h a t dur ing t h e 
term of t h i s Lease the use of any I tem of Equipment i s 
r e q u i s i t i o n e d o r t aken by einy governmental a u t l i o r i t y under t h e 
power of eminent domain or o t h c n ; i s e fo r a p e r i o d v;hich does 
no t exceed tlie remain ing term of t h i s Lease , tlie Ix j ssee ' s duty 
t o pay r e n t s h a l l con t inue for the d u r a t i o n of such 
r e q u i s i t i o n i n g or t a k i n g . The Lessee s h a l l be e n t i t l e d t o 
r e c e i v e and r e t a i n for i t s own account a l l sums payable for 
any such p e r i o d by such governm.ental a u t h o r i t y as compensation 
fo r r e q u i s i t i o n or talking of p o s s e s s i o n t o an Jimount equal t o 
the r e n t pa id or paycible he reunde r fo r such j . ' e r iod , and tiie 
b a l a n c e , i f any, s h a l l be payab le t o and r e t a i n e d by the Lessor 
as i t s s o l e p r o p e r t y . 

SECTION 12. miniAL PJJPORTS. 

1 2 . 1 . Duty of L-es.nee t o I ' u rn i sh . On or be fo re 7\pri l 1, 
i n each y e a r , commencing witii tlie y e a r 1971, t h e Lessee v.'ill 
fu rn i s i i t o the Jjcssor o r i t s a s s i g n s an a c c u r a t e s t a t e m e n t , 
as of t he p r eced ing December 31s t (a) showing tho amount, 
d e s c r i p t i o n and numi:)ers of the I tems of E'.;Uipment then l ea sed 
h e r e u n d e r , t h e amount, d e s c r i p t i o n and nuribcrs of a l l I tems 
of Equipment t h a t may have s u f f e r e d a Casua l ty Occurrence dur ing 
t h e p r e c e d i n g 12 m.onths (or s i n c e tlie d a t e of t h i s Lease , in 
the case of t h e f i r s t such s t a t e m e n t ) , and such o t h e r in fo rma t ion 
r e g a r d i n g t h e c o n d i t i o n or r e p a i r of the Equiprient as Lessor 
may r ea sonab ly requcr i t , and (b) s t a t i n g t h a t , i n t h e case of 
a l l Equipm.ent r e p a i n t e d du r ing the pe r iod covered )jy such 
s t a t e m e n t , the m.arkings r e q u i r e d by Sec t i on 4.2 he reof s h a l l 
have been p r e s e r v e d or r e p l a c e d . 

1 2 . 2 . IjQSSor' r, I n s p e c t i o n Rights . The Lessor or i t s 
a s s i g n s s j i a l i havo t h e r i t ; : : t , a t i t s s o l e c o s t and expense , 
by i t s a u t h o r i z e d r e p r c j e n t a t i v e , t o i n s p e c t the IJquipr-'ont and 
the L e s s e e ' s r e c o r d s wi th resi^ect t h e r e t o , a t such t imes as 
s h a l l be rea.Ton.-.bly necosritir^' t o confirm t o the l / i s so r o r i t : : 
a s s i g n s t)ie e x i s t e n c e and i . roper maintcna.nce -tliereof du r ing «• 
the cont inu. ince of t h i s Lease . 



SECTION 13. Î ETURN OF EQUIPMENT UPON EXPIl̂ /VJION OF TERI-1. 
j 

13.1. Duty of Lessee to Return EcTuipment. Upon the 
expiration of the toi-m of this Lease with resi)ect to any Item 
of Equipm.ent, the Lessee v;ill, at its ov;n cost and expense, 
at the request of tho Lessor, deliver possession of such Item 
of Equipment to the Lessor upon such storage tracks of the 
Lessee as the Lessor may designate, or in the -cibsence of such 
designation,' as the Lessee may select, and permit tlie Lessor 
to store such Item, of Equipment on such trades for a period 
not exceeding 90 days and transport tlic sam.e at any tim.e v/ithin 
such 90 days period to any reasonalale place on the linos of 
railroad operated by the Lessee or to any connecting carrier 
for shipment, all as directed by tlie Lessor upon not less than 
30 days' v;ritten notice to Lessee. All movem.ent and storage 
of each such Item is to be at tlie risk and expense of the Lessee. 
During any such storage period -tlie Lessee will permit the Lessor 
or any person designated by it, including the authorized 
representative or representatives of any prospective purchaser 
of any such Item, to inspect the same. The assemJ:)ling, delivery, 
storage and transporting of the Equipment as hereinbefore 
provided aro of the essence of this Lease, and upon application 
to any court of equity having jurisdiction in the premises tlie 
Lessor shall be entitled to a decree against the Lessee requiring 
specific performance of the covenants of the Lessee to so 
assemble, deliver, store and transport tho Equipment. 

13.2. Lessee's FaJlure to Return Equipment. In the 
event that the Lessee fails, neglects or reiuses to deliver 
any Item of Equipment to -tlie Lessor at the expiration of tiio 
lease term as required in Section 13.1 lieroof, then the Lessor 
shall be entitled on demand to co.'npensation from tlie Lessee 
equal in cUT̂ ount to the Periodic Rent v;hich the Lessee './ould 
have been required to pay pursuant to Section 2.1(a) and the 
relevant Schedule hereto for the use of tlie Itemi of Equipment 
for a like period of tim.e prior to the expiration of the Lease. 
The Lessor shall be compensated in tlie above amount for each 
such Item from the termination date of this Lease (as set forth 
in Section 3 hereof) to and including tho date on v?hich the 
Item of Equipment is returned by the JxDSsec to the I/:;ssor 
pursuant to Section 13.1 hereof; PROVIDED THAT nothing in tliis 
Section 13.2 shall operate to grant to the Lessee an option 
to renev; this Lease past tlie termination date set forth in 
Section 3 hereof. 

SECTION J 1̂ -. DEFAULT. 

14 .1. }'. ve n t s o f D:̂  fault. If, during the contiiiuancc 
of this Lease, one or inore of the follo'./ing events ("L'vents 
of Default") shall occur: 

(a) Default shall be inade in the payment of any part ^ 
of the rental provided in Section 2 lieroof and such default 
shall continue for ten days; 
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(b) The Lessee shall make or permit any unauthorised 
assignment or transfer of tliis Lease, or of possession of the 
Equipment, or any portion thereof, and shall fail or refuse 
to cause such assicjnncnt or transfer to be cancelled by agreement 
of all parties having any interest therein and to recover 
possession of such Equip.-.ient v/ithin 30 days after written notice 
from the Lessor to the Lessee demanding such cancellation and 
recovery pf possession; 

(c) Default shpll be made in the observance of 
performance of any other'of the covenants, conditions and 
agreements on the part of the Lessee contained herein and such 
default shall continue for 30 days after written notice from 
the Lessor to the Lessee, specifying the default and demanding 
the same to be remedied; 

(d) A petition for reorganization under Section 77 
of the Bankruptcy 7ict, as nov; constituted or as said Section 
77 may be hereafter amended, shall be filed by or against the 
Lessee, and, if institutued against tlie Lessee, is consented 
to or is not dismissed v/ithin 60 days after such petition shall 
have been filed; or 

(e) /aiy other proceedings shall be coI^menced by or 
against the Lessee for any relief under any bank.ruptcy cr 
insolvency lav;s, or lav/s relating to the relief of debtors, 
readjustments of indebtedness, reorganizations, arrangements, 
compositions or extensions (other tlian a lav/ v/hicli does not 
permit any readjus^rment of the obligations of the Lessee 
hereunder) , and, if instit\]ted against the I/Dssee, are consented 
to or are not dismissed within 60 days after such proceedings 
shall have been comjr.enced; 

Then in any such case, the Lessor, at its option 
may (1) proceed by appropriate court action or actions, either 
at lav/ or in equity, to enforce perform.ancc by the Lessee of 
the applicable covenants of this Lease or to recover damages 
for the breach thereof; or 

th 
th 
th_.. , __ 
l i a b l e as he re ina f t e r provided; and thereupon, the ]-.essor may 
by i t s agents en te r upon the jjrem.ises of -tlie IJOSSOC or othi-:r 
premises v/here any of the Equi]^ment may be located and t.'ilce 
possession of a l l or any of .'";uch EquijMient and thenceforth hold, 
possess and enjoy the same frr.'e froi.i any r iql i t of the Lessee, 
or i t s succes.sors or as."icjns, t o use the l-^ouiisrent for any 
purpose v/hatover, Ijut the Lor^sor s h a l l , never t l ic less , have a 
r i g h t to recover froiti the; L','.';::ce any and a l l amountr: v/hic;i under'" 
the term:: of t h i s l^easc i. iy be then due or \/hich may havf̂  accrued 
t o the date of such term.in.itio.n (computing tlie r en t a l for any 
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number of days l ess than a f u l l r e n t a l period by a f r ac t ion 
of which the numerator i s such accrued number of days and the 
denominator i s the t o t a l numlser of days in such fu l l r e n t a l 
period) and a l so t o recover fortliwith from the Lessee (i) as 
damages for loss of the bargain and not as a pena l ty , a sum, 
v/ith respect t o each Item of Equipment, v/hich represents the 
excess of the present v/orth, a t tlie time of such te rminat ion , 
of a l l r e n t a l s for such Item v;hich would otherwise have accrued 
hereunder from the date of such terminat ion t o the end of the 
term of t h i s Lease over the then present worth of tlie then f a i r 
r e n t a l value of such Itejn for such period computed by discounting 
from the end of such te3;m t o the date of such terminat ion r e n t a l s 
which tho Lessor reasonably es t imates .to be obta inable for the 
use of tlie Item during such per iod , sucli p resent \/orth to be 
computed in each case on a bas i s of a 3-1/2^ per annum discount , 
compounded semiannually from the respec t ive dates upon v/hicli 
r e n t a l s would havo been payable hereunder had t l i is Lease not 
been terminated, and ( i i ) any da.mages and expenses including 
reasonable a t t o r n e y ' s fees , in addi t ion t l iere to which tiie Lessor 
s h a l l have sus ta ined by reason of the breach of any covenant 
or covenants of t h i s Lease, o ther than for the payment of r e n t . 

14.2. Cumulative Remccins. The remicdies in t h i s Lease 
provided in lavor of the Lessor sJiall not be deemed exclu.^ive, 
but s h a l l be cum;ulativc and s l ia l l be in addi t ion to a l l o ther 
remedies in i t s favor e x i s t i n g at lav/ or in equ i ty . The Lessee 
hereby waives any mandatory requirei.ients of law, nov/ or he rea f t e r 
in e f f e c t , v/hich might l i J i i t or modify any of the remedies 
here in provided, t o tiie extent t h a t such \/aivf:r i s pei'm.ittcd 
by law. The Lessee hereby v/aives any and a l l e x i s t i n g or future 
claimis of any r i g h t to a s s e r t any o f f - s e t agains t tiie ren t 
payments due hereunde.r, and agrees to make the ren t payi.'".Gnts 
regard less of any o f f - s e t or claim which r.ay bo asse r ted by 
the Lessee on i t s behalf in connection v;ith the lease of the 
Equipment. 

1 4 . 3 . L e s s o r ' s F a i l u r e t o E x e r c i s e P. ic ihts . The f a i l u r e 
o f t h e L e s s o r t o exo i :c i : : e t : :o r i q h t s ' g r a n t e d " i t H e r e u n d e r upon 
any o c c u r r e n c e of any of t h e c o n t i n g e n c i e s s e t f o r t h h e r e i n 
s h a l l n o t c o n s t i t u t e a \ / a i v e r of any such r i g h t upon t h e 
c o n t i n u a t i o n o r r e c u r r e n c e of any s u c h c o n t i n g e n c i e s o r s i m i l a r 
c o n t i n g e n c i e s . 

SECTION 1 5 . RETUR;? 07 j:OUTPMENT UPON DEFAUl/J. 

1 5 . 1 . L e s s e e ' s P u t " t o R e t u r n . I f t ! ic L e s s o r s h a l l 
t e r m . i n a t e t h i s L e a s e p u r s u a n t t o I j c c t i o n 14 h e r e o f , t h e I / i s s e e 
s h a l l f o r t h ' . / i t h d e l i v e r p o s n o s s i o n of -tlie E q u i o n e n t t o t h e 
l i O s s o r . F o r t h e p u r p o s e of d e l i v e r i n g pos . ' ^ess ion of any I t e m 
of Equ ipmen t t o t l ie L e s s o r ci:3 a;:>ove r e q u i r e d , t h e l /ossoe sh^- l l 
a t i t s o'./n c o s t , e x p e n s e rsnd r i s k ( e x c e p t a s i i e r e i n a f t e r : ; t a t c d ) : 

(a) F o r t h v / i t h PIL-.CO such Equiprriont i n such r e a : ; o n a b l o •*' 
s t o r a g e p l a c e on t l ie L e s s e e ' s l i n e r , of r<"iilroad as t l ie 
L e s s o r may d e s i g n a t e o r , i n t h e ab.':once of such d e s i g n ; ; t i o n , 
a s t h e I . e s s e e may s e l e c t ; 
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(b) Permit the Lessor t:o store such Equipment in such 
reasonable storage place on the; Lessee's lines of railroad 
for a period not exceeding 100 days at tlie risk of the 
Lessee; and 

(c) Transport the Equipm.ent, at any time within such 
180 days period, to any place on the lines of railroad 
operated by the IXDSSOC or to any connecting carrier for 
shipment, all as tlie Lessor may reasonably direct upon not 
loss tlian 30 days' v/ritten notice to the Lessee. 

15.2. Inten-tion of Parties. The as.r.erbling, deliver-y, 
storage and transpo.rtinfj oi the Ef.juiprent as hereinbefore 
provided are of the essence of this Lease, and upon application 
to any court of equity having jurisdiction in the prem.ises, 
tho Lessor shall be entitled to a decree against the Lessee 
requiring specific perform.ance of the covenants of the Lessee 
so as to assemble, deliver, store and transport the Equipm.ent. 

15.3. Lessor Appointed Lessee's Agent. Without in 
any way limiting tlie obligations of tne Lessee under the 
foregoing provisions of this Section 15, the Lessee hereby 
irrevocably appoints the Lessor as the agent and attorney of 
Lessee, with JEull power and authority, at any time v/hile tho 
Lessee is obligated to deliver possession of any Items of 
Equipm.ent to Lessor, to demand and talce possession of such Item 
in the name and on behalf of Lessee from \.'ho5oever shall be 
at the time in possession of such Item. 

SECTION 16. /-.SSIGiCMlINTS BY LESSOR. 

This Lease shall be assignable in v/hole or in part 
by Lessor without the consent of liGSsee, but Lessco shall be 
under no obligation to any assignee of the Lessor except upon 
v/ritten notice of such assignment from the Lessor. In the event 
that separate assignments are executed by tiie iKsssor in respect 
of this Ijease and the rental and other su.̂ is due and to become 
due hereunder insofar as the same relate to Items of Equiii-
ment described in separate Schedules hereto, the Lessor and 
the Lessee agree that so long as such separate assignr.ents 
remain in force and effect this Lease shall be deemed to be 
and shall be construed as a divisible and severable contract 
between the Lessor and Lessee for the leasing of Equipment 
covered by each such separate assignment, all to the same 
extent and with the sam.e force and effect as though a separate 
lease had been entered into by the Lessor and the Lessee 
in respect of such Equipncnt. Upon notice to the Los.<̂-.oe 
of any such assignment the rent and other sums p^iyable 
by the Lessee v/hich are the subject m.attor of tlie assignment 
shall be paid to the assignee. l/ithout limiting the foregoing, 
the Lessee further ackno'./ledfj;)S and agrees that (i) the riglits 
of any such asriignee in and vo the sums paya.ble by the Lessee 
under any provision;; of thi:i J»e£ise shall not be subject to any 
abatemiCnt \/hatsoever, and sliall not be subject to any defon.no, 
set-off, countorclai.'~i or ri.'coupment v/hatsocver \;lietlier !jy rea.-on 
of or defect in Lesr-.or's tit.le, or any interruption fro.-; /̂  
whatsocvc^r cause (otiier them fror.s a v/rongful act of the assignee) 
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in the use, operation or possession of the Equipm.ent or any 
part thereof, or any damage to or loss or destruction of the 
Equipment or any part thereof, or by reason of any other 
indebtedness or liability, hov/soever and v/henevcr arising, of 
the Lessor to the Lessee or to any other person, firm or 
corporation or to any governmental authority pr for any cause 
whatsoever, it being the intent hereof that, except in tlie event 
of a wrongful act on the part of the assignee, the Lessee shall 
be unconditionally and absolutely obligated to pay the assignee 
all of the rents and otl;er sums which are the suljject miatter 
of the assignm.cnti and (ii) the assignee shall liave the sole 
right to cxex'cise all rights, privileges and remedies (either 
in its ov/n nam.e or in tho nam.e of t he Lessor for the use and 
benefit of the assignee) \.'hich by the terms of tliis Ircase are 
permitted or provided to be exercised by the Lessor. 

SECTION 17. ASSIGNMENTS BY LESSEE; USE 7vND POSSESSION. 

17.1. Lessee's Rights -to the Ectuinrent. So long as 
t h e Lessee shall not be in default under tJiis Lease, tlie Ijcssee 
shall be entit,led to the possession and use of the Equipm.ent 
in accordiince with the terms of this Jjcase, but, witliout tiie 
prior written consent of the Jxjssor, the Lessee shall not assign, 
transfer or encuirĴ er its leasehold interest under this Lease 
in any of the Equipm.ent (except to tlie extent that tlie provisions 
of any mortgage nov/ or hereafter created on any of tlie lines 
of railroad of the Lessee may subject such leasehold interest 
to the lien thereof). The Lessee shall not, v/ithout the prior 
v/ritten consent of the Lessor, part with the possession or 
control of, or suffer or allov/ to pass out of its possession 
or control, any of the Equipment, except to tlie extent permitted 
by the provisions of Section 17.2 hereof. 

17.2. Use and Posse.'̂ ;sion on Lines Other Than Les.'ifM-;' s 
0\/n. So long as the Lesrjee snail not be in default under tnis 
Lease, the Lessee shall be entitled to the possession of the 
Equipment and to tlie use thereof upon the lines of railroad 
ov/ned or operated by it (either alone or jointly) or by any 
corporation a majority of v/hose voting stocJ: (i.e., having 
ordinary voting pcv;er for the election of a m.:5Jority of its 
Board of Directors) is o'./ned directly or indirectly by tlio 
Lessee, or upon lines of railroad over \;hich the I>e5:see or any 
such corporation has trackage or other operating riglits or over 
which equipir.ent of the Lessee is regularly operated oursuant 
to contract and also to pcrr.-it the use of tlie Equipnicnt (other 
than any locomotives included in tlie Equipment) upon connecting 
and other railroads in the usual interchange of traffic, but 
only upon and subject to all the terms and conditions of tliis 
Lease. No assignir.cnt, sublca:je or interchange entered into 
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by t h e L e s s d o h e r e u n d e r s h a l l r e l i e v e t l i e L e s s e e of any l i a b i l i t y 
o r o b l i g a t i o n s h e r e u n d e r which s h a l l be and r e m a i n t l i o s e of 
a p r i n c i p a l and n o t a s u r e t y . 

1 7 . 3 . M e r g e r , C o n s o l i d a t i o n o r A c q u i s i t i o n of L e s s e e . 
N o t h i n g i n t h i s S e c t i o n 17 s h a l l be deem.ed t o . r e s t r i c t t h o r i g h t 
o f L e s s e e t o a s s i g n o r t r a n s f e r i t s l e a s e h o l d i n t e r e s t u n d e r 
t h i s Jxjaso i n t h e Equ ipmen t o r p o s s e s s i o n of t h e Equ i i j ncn t t o 
any c o r p o r a t i o n (v/hich s h a l l h a v e d u l y assumed t h e o b l i g a t i o n s 
h e r e u n d e r o f L e s s e e ) i n t o o r w i t h v/hich t h e L e s s e e s l i a l l have 
becom.c micrged o r c o n s o l i d a t e d o r \ / h i ch . s h a l l have a c q u i r e d t h e 
p r o p e r t y of L e s s e e as an e n t i r e t y o r s u b s t a n t i a l l y as an 
e n t i r e t y . 

SECTION 1 8 . OPINION OF LESSEE'S COUI-TSEL. 

C o n c u r r e n t l y v / i th t h e d e l i v e r y and a c c e p t a n c e of t h e 
f i r s t I t e m of Equ ipmen t h e r e u n d e r , t h e L e s s e e v / i l l d e l i v e r t o 
t h e L e s s o r f i v e c o u n t e r p a r t s of t h e v / r i t t e n o p i n i o n of c o u n s e l 
f o r t h e L e s s e e a d d r e s s e d t o t h e L e s s o r , t l ie Agent cind t o any 
a s s i g n e e u n d e r S e c t i o n 16 of v/hich t h e L e s s e e h a s n o t i c e , i n 
s c o p e and s u b s t a n c e s a t i s f a c t o r y t o t l ie L e s s o r , t o t h e e f f e c t 
t h a t : 

(a) The Jx2ssee i s a corporat ion l ega l ly incorporated 
and va l id ly e x i s t i n g , in good s tanding , under the lav/s of 
the S ta t e of V/lsconciji; 

(b) The Lessee has the corporate or other po'.;er and 
au thor i ty to ov/n it." property and carry on i t s business 
as nov/ being conducted and i s duly qua l i f i ed to-do business 
as a foreign corporat ion in a l l s t a t e s in which such 
q u a l i f i c a t i o n i s necessary to carry out tlie terms of tlie 
Lease; 

(c) This Lease and the .Agreement to /icquiro and Lease 
of even date hcrev/ith, anomj the Lessor, the Agent and tl:o 
Lessee have been duly author ized , executed and del ivered 
by the Lessee and c o n s t i t u t e the va l i d , l ega l and binding 
agreements of tho I/jssee enforceable in accordance v/ith 
t h e i r resj jective terms; 

(d) This Lease has been f i l e d and recorded with tho 
I n t e r s t a t e Comjnerce Comiiission pursuant to Section 20c ot 
tlie I n t e r s t a t e Coirjnercc hct and no other f i l i n g , recording 
or deposi t ing i s necessary to p ro tec t -Oie Lessor ' s t i t l e 
t o the Equipi.ient; 
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(e) No approval, consent or withholding of objection 
is required from any public regulatory body v/ith respect 
to the entering into or. performance of tlie Agreement to 
Acquire and Lease or this Lease; 

c 

(f) The execution and delivery by Lessee of tlie 
Agreement to Acquire and Lease and this Lease do not violate 
any provision of any-lav/, any order of any court or 
governmental agency,- tlie Charter or By-lav/s of the Lessee, 
or any indenture, agreement, or other instriunent to which 
Lessee is a party or by v/hich it, or any of its property 
is bound, and v/ill not be in conflict with, result in the 
breach of, or constitute (v/ith due notice and/or lapse of 
time) a default under any such indenture, agreement, or 
other instrument, or result in the creation or imposition 
of any lien, charge or encumbrance of any nature v/Jiatsoever 
upon any of the property or assets of I,essee, except as 
contemplated and porrndtted hereby; ernd 

(g) /\s to any other matters v/hich Lessor shall 
reasonably request. 

SECTIOIJ 19. INTE^J^ST ON OVERDUE RENTALS AND 7vM0UNTS PAID 13Y 
LESSOR. 

AnytJiing to tho contrary herein contained 
notwithstanding, any nonpayment of rentals due hereunder, or 
amounts expended by the Lessor on behalf of the Lessee, shall 
result in the obligation on tho part of tlie Lessee to pay also 
an am.ount equal to 12J-u/''(or the lav/ful rate, v/hichcver is less) 
of the overdue rentals and amounts expended for tlie period of 
time during \/liich they are overdue or expended and not repaid. 

SECTION 20. NOTICES. 

Any notice required or permitted to be given by eitlier 
party Jiereof to the other shall be deem.ed to have been given 
v/hen deposited in tho United States mails, certified, postage 
prepaid, addressed as follows: 

If to tlie Lessor Trustees ur.der M. Ii. 
or the regent: Trust No. 10 

c/o United States Leasing 
International, Inc. 
633 Battery Street 
San Francisco, California 94111 

and 
United States Leasing Corporation 
Oak Broo]: Executive Plaza 
1211 West .?2nd Street 
Oak Brook, Illinois 60521 
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Ifi to the Lessee: Clilcaco, Milwaukee, St. Paul and 
Pacific Railroad Company 
Union Station Huildlnr 
Chlca;:;o, Illinois 6CCC(j 

or addressed to either party at such other address as such party 
shall hereafter furnish.to the other party in writing. 

SECTION 21. • EXECUTION IN COUNTERPAP^TS. 

This Lease, and any lease supplemental hereto, may 
be executed in several counterparts, each of which so executed 
shall be deemed to be an original and in each case such 
counterparts shall constitute but one and tho sam.e instrumient. 

SECTION 22. UiW GOVERNING. 

This Iiease shall be construed in accordance with the 
lav/G of Illinois; provided, hov/evor, tb.at the parties shall 
be entitled to all rights conferred by any applicable federal 
statute, rule or regulation. 

SECTION 23. OPTION TO PURCHASE. 

23.1. Terms. Provided that the Lessee is not in 
default. Lessee shall have the follov/ing option to purch.aso: 

(a) Tho Lessee shall have the right to purchase all 
but not less than all of the Equipr'cnt then leased hereunder 
at the expiration of the original term at a price equal 
to the "fair marJ;et value" (as defined) . The Lessee shall 
give the Lessor \/ritten notice ISO days prior to tlio end 
of the original term of its election to exercise the purchase 
option provided for in tliis Section. Payment of the option 
price shall be m.ade at the place of paym.ent specified in 
Section 2 hereof in funds tliere current against delivery 
of a bill of sale transferring and assigning to the Lessee 
all right, title and interest of tlie Lessor in and to the 
Equipm.ent and containing a warranty against liens or clai;:is 
of persons claimi.ng )5y, tlirough or under tiie Lessor e x c o p t 
liens and claims \/hi ch the Lessee assuiiied or is obligated 
to discharge under the tenuis of tlie Lease. The Lessor shall 
not be required to U^JZQ any representation or v/arranty as 
to the condition of the Equipment or any other matters. 

(b) The "fair marl:et value" shall be an am.ount mutu^illy 
agreed upon by tiie Lessor and the J,cs.'-.ce; provided that 
if the Le.Tsor and tlie Lessee are unable to agree upon the 
fair market value of the Equij)r'ent v/itliin 30 days after 
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receipt by the Lessor of the notice of tho Lessee's election 
to exercise the purchase option, the fair market valxie shall 
be determined by an appraiser selected by m.utual agreement 
of the Lessor and the Lessee, If the Lessor and tlie Lessee 
aro not able to agree upon an appraiser, or if the fair 
market value is not so determined v/ithin 90 days after 
receipt by the Lessor of the Lessee's election to purchase, 
the sam.e shall be determined by American Appraisal Company. 
The fair market value as finally dcterm.ined shall bear 
interest for the period, if any, from tlie date of exiuration 
of this Lease to the elate of paym.ent at the rate of ll'iĵl' per 
annum. 

(c) Unless the Lessee has given the Lessor 180 days 
notice as required in connection \/ith exercise of the 
foregoing option, all the Equipment then leased hereunder 
shall be returned to the Lessor in accordance v/ith Section 
13 hereof. 

23.2. Election to Purchase. Notv/ithstanding any 
election of the Lt:sseo to purchase, the provisions cf Section 
11 hereof shall continue in full force and effect until the 
date of purchase and the passage o.': ov/nership of the Equipment 
purchased by the Lessee upon tlie date of purchase unless tho 
purchase price has been agreed upon by the parties pursuant 
to this Section 23, in which event such purchase price shall 
govern. 

SECTION 2 ^ , CONCERNING THE LESSOR AND THE AGENT. 

It is expressly understood and agreed by and betv;oen 
the parties hereto, anything herein to tlic contrary 
notwithstanding, that each and all of the representations, 
covenants, underta-kings and agreem.ents herein m.ade on tlie p-̂-ît 
of tlio '.(,sEor, while in form purportinr to be tne representation!.; 
cov.'-rj=:ni;:, undertakings and apreoments of Gccrf.o D. MficKay ana Ilov/arc 
Krollfelfcr, Jr. arc novei'tnolesp cEich and every one of thon', 
made and intended not as person:.! repre^^ontat Jons, covenant,-, and 
und.-^rtakinns and af.Teements of rhcm or for ti s purporo or v:ith the 
interitlon of blndinr them porr.onally, but arc v 3de and inttj.'lrd 
for tho purpose of bindinr; only the TrurJ: and thr- Tr-K:t Ert,-..i;e at--
that term Is used in the Trust Aj^reement; such 'irur=t Ic tjic Le.-..~cr 
hereunder, and thi.T Lease Iv executed ar.d delivered by Gc-orj-.o D. 
MacKay and Hov;ard Ki'oll feifcr, Jr., not in thei.r- ov,fn rlr-,ht 
but solely in the exorclde of the pov/erc conferred upon •:hc-n 
as such Trusteec; and no pei";>..nal liability or por;:onal 
respon::lblllty is ii.̂-.rurned by nor shall at any tine be anr>ertod 
or rjnforc'.'ciblo .';2:a!.n";t SUCIJ |.cr.̂ on5 oi' the Ar',;ni. on acr;ou;.t 
oi" this '..jvtizc or on account of any ropi'(̂ ';;:-nt.'it.Lon, coveriJ-nL, 
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undertaking or agreem.ent of such persons or the Agent in this 
Lease contained, either expressed or implied, all such personal 
liability, if any, being expressly v/aived and released by the 
Lessee herein and by all persons claiming by, through or under said 
Lessee; excepting, however, that the Lessee or any person claiming 
by, through ox under it, making claim hereunder, mc'iy look to said 
Trust and the Trust Estate for satisfaction of the same. 

IN VJITNESS V7HERE0F, the parties liereto have caused 
this Lease to be executed by their respective officers thereunder 
duly authorized and tlieir corporate seals to'be hereto affixed 
as of the day and year first above written. 

Atter.; 

^ / f A H - ^ 4 ^ 

AttoiSt 

-V AsEitstant Jec:'etary 

Georce D. P-'JacKay and i:ov:ard 
Krollfelfcr, Jr., Trustees 
as aforesaid 

i y . r , / ^ . 

LESSO 

Chicago, Milvraukoe, St. Paul and 
Pacific Railroad Company 

(Corporate Seal) LESSEE 

( C o r p o r a t e S e a l ) 

UNIT^^b STATES L?^A3ING 
IKTERNATi:.;^AL, INC. 

p..y ylL//h/yAf.,y/r 
I t s _,„,,4„B yiro Prftsident Exocul.ve V'C9 President 

AGENT FOR I.I^'^.SOR 

F.xhibit:-, to I/jase Schedule:: to Iv^ase 

1 - C e r t i f i c a t e of 
Acceptance 

1 - List of Equipment 
2 - Schedule of Casualty Values 
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STATE OF CALIFORNIA ) 
) SJ 

CITY AND COUNTY OF SAlvJ FIU'iNCISCO ) 

,0n this , y day of ''}U.-^-, , 
personally appeared .-EEN M,'."5.yARDT • , to 
known, who being by m.e duly sv/orn, says that he 

f i ? 0 , before me 
me personally-,—_ 

_ is tht̂ TCVice 
President of UNITED STATES LEASING INTERNATIONAL, INC., that one 
of the seals affixed to the foregoing instrument is the corporate 
seal of said corporation, that said instrument v/as signed and 
sealed on behalf of said corporation by authority of its Board of 
Directors; and he acknowledged that the execution of the foregoing 
instrument was the free act and deed of said corporation. 

(Seal) . 

My commission expir 
( !Kfq]Hi i isaBnyE«a!ar?^P^ 

My Coinmission Expires AujL'st 19,1974 

7/̂ -̂ -
•Itllllllllitiltllllllll]l(ll1l)lllllllllll|||ll|ll|{ 

a ^ , ' ^ - , N , • > y \ \ < : \ \ \ . sr . . \L s 

. . >• .^-y..p..'... 1 if ' ^1 . - r . J ii-.'u._rv s 
" . • _ " " • ' * ' ''•"•" ' ' TLS ' - IC -CAL FC^NIA S 
S ^.JL' i V / ' . •! " :i I" (5.= :,:,•) fcAHci iCO, -
S v ^ , ^ ' n. :.• I-I. 1.1. t j p j t i / j j j b i 13. . :7 i -
S i i i i i i i j t i i i i i i i i i i i c i i i i i i t i i i i i i i i i i i i i i i i i i i i i i i i i i i i i 

STATS OF ILLINOIS 

COÛ sTY OF COOK 
S S . 

On t h i s ^ " ' ' ^ a y of ^̂ ÔV / /f'^C-. b e f o r e m-: vu i,iiAo »" uj.iy Kii. ••-" : , yy^/o- o e r o r e me 
p e r s o n a l l y a p p e a r e d R. F . K r a t o c h v ^ i l l , t o me p e r s o n a l l y 
known, who b e i n g by me d u l y sv.'orn, s:iys t h a t he i s t h e VLco 
P r e s i d e n t of t h e CHICAOO, VI1V.'A'.:I:EF;, ST. PAUL AMD PAC'iriJ nA..!-ICAD 

COMPANY, t h a t one of t h e s e a l s a f f i x e d t o t h e f o r e g o i n g i n s t r u m e n t 
i s t h e c o r p o r a t e s e a l of s a i d c o r p o r a t i o n , t l i a t s a i d i n c t r u : : e n t 
was s i g n e d and s e a l e d on b e h a l f of s a i d c o r p o r a t i o n by a u t h o r i t y 
of i t s Board of D i r e c t o r s ; and he acknowledged t h a t t h e e x e c u t i o n 
of t h e f o r e g o i n g i n s t r u m . e n t v/as t h e f r e e a c t and deed of s a i d 
c o r p o r a t i o n . 

/ f ( ^ / y^. 
(Seal) 

My commission expires: î -e:̂ -"3-o, ^T? -^ 
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STATE OF ILLIINOIS 

COUNTY OF DUPAGE 
SS 

appeared y;. one of t h e 
On th i s - / / day .of<?^<'.^-'^^f'^7'i>efore me p e r s o n a l l y 

)pearecl .A^-'rie^^j./ • >''î <VC'T''A, , t o fte known t o be or 
pe r sons descrlojed i n and ^ymo execu ted tho fo rego ing instrjwnent 
and he acknowledged t h a t be execu ted t h e same as h i s f r e ^ .^act 
and deed, " ^ ' 

/ 

(Seal):-
Z'/ 

^ ' ^ ' ^ - ^ ^ c r . Z ' C 

My commission e x p i r e s ; ^^/^^ ^ y ^ /"'//'^"^Z' 
/ 

^ 



CHICAGO MILWAUKEE - Trust No. X 

SCHEDULE OF CASUALTY VALUE 

CASUAL'i'Y VALUE: Tho following percent of original -cost to Lessor 
of an .ivc:(i of EguLpmsnt, including all taxes and delivery charges, 
is to bo paid on' a rtont.-jl' paym;jnt duo dcite pursuant to Section 11 
of the Equipment I.c:..se as tlio result of an Item becoming the subject 
of a Casualty Occurrence, doi-'ending upon v/hen the Casualty Value 
is paid: 

After Rental 
Payiviont No. 

0 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 

Payable on Date 
and in Lieu of 
Payment No. 

Casualty Value Payable 
Per Item, (in lieu of 
rental payment for such 
item, due on such date) 

as provided in Section 11.5 of the Lease 

•• - - r 

2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
2 4 

on e x p i r a t i o n d a t e 
of t h e l e a s e 

1 0 1 . 6 2 5 
9 9 . 8 7 5 
9 8 . 0 0 0 
9 6 , 0 0 0 
9 3 . 8 7 5 
9 1 . 6 2 5 
8 9 . 2 5 0 
8 6 . 6 2 5 
8 3 . 8 7 5 
8 1 . 0 0 0 
7 7 . 8 7 5 
74 .500 
7 1 . 0 0 0 
6 7 . 2 5 0 
6 3 . 2 5 0 
5 9 . 1 2 5 
5 4 . 6 2 5 
4 9 . 8 7 5 
4 4 . 8 7 5 
3 9 . 6 2 5 
34 .000 
2 8 . 0 0 0 
2 1 . 7 5 0 
1 5 . 0 0 0 

Sch- i iu lo 2 

TRUS'I'OK: F i r s t V/ i scons in N3 of Milwaukee 



SCHEDULE 1 

MANUFACTURER; 

DESCRIPTION OF EQUIPî ÊHT; 

ROAD NUMBERS: 

PRICE: 

TOTAL PRICE: 

OUTSIDE DELIVERY DATE: 

DELIVERY TO: 

RENT PERIOD: 

PERIODIC RENTAL PAYMENTS; 

INTERIM DAILY RENTAL: 

General Xotors Corporation 
(Electro-Motive Division) 

Four (4) Diesel 
locomotives .yodel 

M.R. 2068 to M.R. 2071 both inclusive 

$206,000.00 per unit 

$824,000.00 

January 12, 1971 

Chicago, .Milvvaukce, St. Paul and 
Pacific Railroad (as designated by 
the Railroad) 

Twelve (12) years, commonci.ng 
with the first rental pay.ment 

24 semi-annual rental payments 
in advance, at $14,99 6.80 per unit 
or $59,9 87.20 for all four units 

$64,375 per item per day 

ANNUAL RENEWAL: None 

*In the event the price of any Items covered by 
this schedule is greater or less than the amount shown above, 
the rentals for such item shall be ratably increased or 
reduced. 

LESSEE: Chicago, Milwaukee, St. Paul & Pacific Railroad Trust No. 10 

TRUSTOR: First Wisconsin National Bank of Milwaukee 

LENDER: American General Bond Fund, Inc. 



CEin'iFLCA'j'E n v AI.\:J':"'I'AN<:J-; 
' UND]-:R j ;ni ' iPJii;K'j ' L E / . S K 

! I 

'I'O: Goorg'^ D. .Macl'ay a n d liov.'ard l i r o l 1 Tvi f e r , J r . , a''̂  T r u s t e e s u n d f i 
, T i u : ; t A(jrfH:i-vnt d a t e d ar; o f O C t o b o r 2 8 , 19 70 

U:JJ'i'j:iJ STATES Li:7\SlNG INTERKATl ON.^L, T N C , a s A g o n t f o r t h e 
Tru;- . tcr .^s, 

c 

T , d u l y a j i j j o l n t o d i n . ' . p e e l e r a n d a u t ! u > i - i z e d rcprt-y^^-ntcil i vo c;:' 
C h i c a g o , M i l v / a u k e e , S t . P a u l a n d P a c i f i c R a i l r a o d Company ( " L e s s e e " ) , f o r 
t h e p u r p o s e o f t h e A g r e e m e n t t o A c q u i r e a n d L e a s e a n d t h e E q u i p m e n t L e a s e 
b o t h d a t e d a s o f O c t o b e r 2 8 , 1970 b e t w e e n G e o r g e D. MacKay a n d Howard 
K r o l l f e i f e r , J r . , T r u s t e e s u n d e r t h e T r u s t A g r e e m e n t d a t e d O c t o b e r 
2 8 , 1 9 7 0 , a s L e s s o r , U n i t e d S t a t e s L e a s i n g I n t e r n a t i o n a l , I n c . , a s 

AgjMil: f o r t h e Tirus: tee. ' : ; , a n d tJic h : \ ' . B c c , d o h t j r e b y c c r t i l i y t h a i : I 
have-' i M.- ipocted, r e c i v o d , a j - iprcvcd a n d a c c t - j ) t o d d e l i v e r y , on b e h a l f 
o f Lc-ssL'O a n d u ' l d c r . s a i d Agreem;- ' r i t , o f t h e f o l l o v / i n g p i e c e s o f E q u i ; ' -
mtMit: 

TYPE OF EQUIFilENT: 

PLACE ACCCl'TED: 

DATIJ ACC]";]'T7D: 

NUMBI:K O F UtJIl';^ 

NUM33JRED: 

I d o fu r t l i i - ' r c e r t i f y t h a t l l i c f o r e g o i n g rr;uj'"::•.:^nt i :; i:i 
g o o d o r d e r a n d c o n d i . t i o n , a n d aT.\;:i-ar:; t o c o n f o r m t o l.-.hf; : , ' )cc j T i -
c a t i o n s a j jpl i c a b l e t l i o r e t o a n d t o a l l a ; ip l . i . cab . lc U n i t e d fUaLc-; JX;-
p a r t n r ^ n t of; T r a m p o r t a t l o n ri.-;qu-: rci '~' . 'nts raid . j poc i f i c t i t L OM.-. .•nid I h a t 
e a c h I tem, h a s b o o n mar l ;od i n a c c o r d a n c e v / i t h S e c t i o n 4 . 2 o f th*.-
L e a s e . 

Tho e x c ' c u t i c j n o f thi-.- c o r t i f i c a t o \ / L 1 ] i n n o way r r j l i r v i ' 
o r d e c r e ; . i r e t l i e rc;i[.>ons i b i L i t y of ti-.< I-tinuf a c t u r r r o f tlic; ;-Vni i yn. 'iiL 
f o r any v ; a r r a n t i c ' S i t h a s m.̂ .'de .•."illi m j ^ p t c t t o t h o Eqalpr'i'=-,nt. 

D/iTJ'^D: , 19 70 

J);:'. I'L'Lor i,:;u /•.ul iioj. : :'.( •,! 
]''.'.'\. I • • .<:n\ iii." vn ol. 
CHICAGO, MILWAUKEE, ST. PAUL AND 
PACIFIC RjaLEOAD COiMPANY 

EX111J5IT 1 Tfl LEASE 


